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PARSONS TECHNOLOGY, INC. —— FLEET NATTONAL BANK, AS AGENT

TRADEMARK LIST

Country  Status Class  Filing Date Application # Registration Date Registration Number

T American History Atias us Pending 9 11122194 741461,141

PT  Anncuacements us Registered 9 17 9/92° 1012594 1,860,289
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Filing Date Application # Registration Date Registration Number

Owner Mark Country  Status Class

PT  Appaintment Calendar us Pending 9 9/15/93 741435706

FT  Bibte Niustrator us Registered g 8117130 616152 1,634,075
PT  Borders & Backgrounds us Pending 9 518/94 741526357

PT  Bring Back us Registered g 3126130 anae 1,687,035
PT Business Ilmages uUs Pending 9 1731794 7A/A84,728

PT  Canadian Images us Pending g 8/1/84 74555714

PT Car Buyers' Companion us Panding 9 5/31/94 741507 487

PT  Christian Images . uUs Pending g 5M7/93  TAR,.240

BT Christian Smiles us Pending 8 N3 TA/440,483

T Comguter Calendar us Pending 9 21265/84  741494,327

PT  Crosswards plus us Pending g 6/25/93 74405770

PT Cyber Expressions us Pending 9 4127198 75/475,002

BT Daly Joumat us Pending 9 10/6/93 741444335

PT  Diet Analyst us Registered 9 10/ 1190 512192 1,687,083
PT  Dream Sampler us Pending 9 SM8I98 741526326 |

PT E-Business Manager uUs Pending 3 5/29/98 7574923,335

FT  Even More Images us Pending g 763 74/408,539

PT  Fabulous Fonts us Pending 9 S04 741370797
—— . S N S— -

Monday, September 28, 1998
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Owner Mark Country  Status  Class  Filing Date Application #  Registration Date Registration Number
PT  Famiy Origine Us Registered 9 21182 8r24193 1,783,928
FT  Form Creator us Pending g 3220193 74/127,891

P Fundamentsls OFA Model Swing ~ US Pending 9 1112586 75/204,124

PT  GreekTaots us Reqislered g 8/16/91 6/ 1/93 1,774,770
PT  Greetings us Pending 9 S/20/94 741506514

PT  Heatth and Medical Images us Pending 9 194 4555713

BT Hebrewinois us Registered 9 /19191 8/ 1/93 1,774,769
PT  Hobday images us Pending g 11/8083 741485076

BT Image Album us Pending 9 5104 74/526.040

PT  mage Sampler Us Registered 9 326/93 71994 1,845,397
PT  Interest Vision Professionaals’ us Registered ! 9123191 21 8/84 1,820,471
PT  ts Legal Us Registered 9 513091 44192 1,682,774
P Kds & Educatian Images us Registered 9 511094

PT  Leter Biaster us Pending 9 41991 74/158,695

PT  Magic Cookie us Pending 9 6251 74/179,530

PT  Medical Drug Reference uUs Pending g 3/29/94  74/506,523

PT  Medical Matters us Pending 9 SATM3  74/391,.235

PT  Membershipt Pius Us Registered 9 3/26/90 6123192 1,606,818

B N e L o g} 79T - oy r e T

"Monday, Sep

{ember 38, 1998
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Owner Mark Country  Status  Class  Filing Date Application #  Registration Date Registration Nuntber
PT Money Management Tools us Pending 9 872194 741519,067

BT Money Mate us Pending 9 UNR4  74/484,729

PT  ManeyCounts us Registered 9 3/ v86 9730/86 1,411,137
PT  MoneyCube us Pending 9 10r24/91 741214,960

PT  MoneyPlans us " Registered g 1019/89 2/ 5091 1,633,794
PT  Newsfetter Images us Pending 9 12/23/96 .,aa_ﬂmmm

PFT  Pand Design us Reglstered 9 si27/187 Arorss 1,485,129
FT  pSiyized fetters us Reglstered 9 6/25/1 11724192 1,734,490
PT  pack Magic us Registerad g 7131/89 3120190 1,587,575
FT  Parsons Technology uUs Pending 9 10728093 741452,338

PT  Ppassword Companion us Pending 9 7025097  750330,713

PT  pC Bible Atlas us Reglstered 9 4192 TH9I%4 1,845,366
FT  Ppersonal Advocate us Registered 9 11/25191 1126193 1,749,325
PT personal Chef us Registered 9 914192 9/ 6/84 1,852,938
PT Parsonal Planning Too! us Pending a 326/93  7AI3T2169

PT  parsonal Tax Guide us Pending 9 6/25/94  74/553.004

PT  Procake 3D us Registered 9 419/ 7128092 1,704,177
PT  Quick white us Reglstered g 71 5/88 3/ 7/89 1,527,969

o e N R R T R Yy Xy ey ey = ea E —

Mon

day, September 28, 1998
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Owner Mark Country  Status  Class  F; iling Dote %Mb.mﬁmg # Repgistration Date Registration Number
PT  Quickverse us Registared 9 1/9/89 1/30/50 1,579,841

PT  Resident Expert us Registered 9 1/ 9/91 1/26/93 1,749,286

PT  Scorecard us Pending 8 1025093  74/450,880

BT Screen Oreams us Pending g /2193 74/431,267

PT  SecretMail us Pending 9 417198 75/459,621

PT Small Business Expert us Pending 9 78T 75/258,362

PT Sports and Leisure Images . us Pending 9 612183 74404134

T Tax Edge us Reqisterad 9 71 2191 1719/03 1,747,725

PT The Uttimate Stroke Saver us Pending 9 6114/94 74/537,720

PT  Uttimate Mall Manager us Pending 9 B/S/98  75/502,243

T Virucide us Registered g 3126190 11/19/91 1,665,430

PT Word For The Day us Pending 9 9/13/93 741434679

PT  Wordmaze us Pending 9 1122193 74/461,142

PT  wWordquest uUs Pending g 11122193 wtaram

PT  Wordtangle us Pending 9 1122193 74161140

END OF LIST

Hlonday, Seplember 28, 1998 ——— - R 7
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TRADEMARK SECURITY AGREEMENT AND LICENSE

TRADEMARK SECURITY AGREEMENT AND LICENSE (hereinafter referred to as
the "Agreement") dated as of September 30, 1998 by and between PARSONS TECHNOLOGY,
INC., a California corporation with its chief executive office at One Athenacum Street,
Cambridge, Massachusetts 02142 (the "Company") , and FLEET NATIONAL BANK, a national
banking association with an office at One Federal Street, Boston, Massachusetts 02106, as agent
(in such capacity, the "Agent") for the Lenders under the Credit Agreement referred to below.

WHEREAS, the Company and its corporate affiliates TLC Multimedia Inc., a Minnesota
corporation (formerly known as "SoftKey Inc."), Learning Company Properties, Inc., a Delaware
corporation, TEC Direct, Inc., a Colorado corporation, Learning Services Inc., an Oregon
corporation, Mindscape, Inc., a Delaware corporation, Skills Bank Corporation, a Maryland
corporation, Microsystems Software, Inc., a Massachusetts corporation and Broderbund
Software, Inc., a Delaware corporation (together with any other entity which hereafter becomes a
Borrower under the Credit Agreement and the respective successors to the foregoing entities,
collectively, the "Borrowers"), are parties to the Amended and Restated Credit Agreement dated
as of May 6, 1998 by and among the Borrowers, the Lenders from time to time party thereto and
the Agent, as the same has been and may be amended, modified, supplemented, extended or
restated from time to time (the "Credit Agreement"), pursuant to which the Lenders have agreed
to make Revolving Credit Loans to the Borrowers and the Issuing Bank (as defined in the Credit
Agreement) may issue letters of credit upon the terms and subject to the conditions set forth
therein;.

WHEREAS, the Borrowers have entered into an Amended and Restated Security
Agreement dated as of May 6, 1998 (as the same may be amended, modified or supplemented
from time to time, the "Security Agreement"), pursuant to which the Borrowers have granted to
the Agent, for the benefit of the Agent, the Lenders and the Issuing Bank, a security interest in
certain collateral of the Borrowers and have agreed to execute and cause to be filed further
documents required to be recorded or filed, in order to perfect and maintain the security interests
granted under the Security Agreement;

WHEREAS, pursuant to the terms of the Credit Agreement and the Security Agreement,
the Company has also agreed to grant a security interest in and collaterally assign the Collateral
(as hereafter defined) to secure the Borrowers' obligations under the Credit Agreement,
including, without limitation, their obligations under the promissory notes issued by the
Borrowers pursuant to the Credit Agreement (as the same may be amended, modified or
supplemented from time to time, the "Notes") and to place in the public record of the Patent and
Trademark Office (as defined below) the security interest granted hereunder; and

WHEREAS, the Company wishes to grant the Agent, for the benefit of the Agent, the
Lenders and the Issuing Bank, a non-exclusive license in and to all of its trademarks, including,
without limitation, all unregistered trademarks of the Company; provided, however, that, unless
an Event of Default has occurred and is continuing, the foregoing license shall not be exercised

TRADEMARK
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and shall be effective only to the extent necessary to perfect the Agent's security interest in the
Collateral under applicable law. '

NOW THEREFORE, for good and valuable consideration, and to secure the payment and

performance of all the Secured Obligations (as defined below), the parties hereto agree as
follows:

1. Definitions. All capitalized terms used herein and not otherwise defined shall

have the meanings prescribed therefor in the Credit Agreement. The following additional terms,
as used herein, shall have the following additional terms, as used herein, shall have the following

respective meanings:

"Business Judgment Exception" shall have the meaning set forth in Section 4

below.

"Lien" means any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), or preference, priority or other
security agreement of any kind or nature whatsoever (including without limitation, any
exclusive license, shop right or covenant by the Company not to sue third Persons).

"Patent and Trademark Office” means the United States Patent and Trademark
Office.

"Permitted I ijen" means any Lien that is a Permitted Encumbrance under the
Credit Agreement.

"Secured QObligations" means all obligations of any of the Borrowers to the Agent,
the Lenders or the Issuing Bank pursuant to or in connection with the Loan Documents,
whether such obligations are now existing or hereafter incurred or created, joint or
several, direct or indirect, absolute or contingent, due or to become due, matured or
unmatured, liquidated or unliquidated, arising by contract, operation of law or otherwise,
including, without limitation, (a) all principal of and interest (including, without
limitation, any interest which accrues after the commencement of any case, proceeding or
other action relating to the bankruptcy, insolvency or reorganization of any of the
Borrowers) on any advance to any of the Borrowers under the Credit Agreement or the
Notes; (b) all other amounts (including, without limitation, any fees or expenses) payable
by any of the Borrowers under the Credit Agreement, the Notes or any other Loan
Document; (c) all amounts payable to the Agent, the Lenders or the Issuing Bank in
connection with the issuance of any Letter of Credit for the account of any of the
Borrowers or any drawing thereunder, including without limitation, any reimbursement
obligation and letter of credit fees payable under any letter of credit application or
reimbursement agreement executed by any of the Borrowers in connection with any such
Letter of Credit; (d) all amounts payable by any of the Borrowers hereunder; and (e) any
renewals, refinancings or extensions of any of the foregoing.

"Trademark Ticense" means any agreement, whether written or oral, providing for
the grant by the Company to any Person or Persons of any right to use any Trademark.

TRADEMARK
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"Trademarks" means all of the following to the extent owned by the Company:
all trademarks, trade names, corporate names, company names, business names, fictitious
business names, trade styles, service marks, logos, other source or business identifiers,
now existing or hereafter adopted or acquired, all registrations and recordings thereof,
and all applications in connection therewith, including, without limitation, registrations,
recordings and applications in the Patent and Trademark Office or in any similar office or
agency of the United States, any State thereof or any other country or any political
subdivision thereof, including, without limitation, those described in Schedule I hereto,
and all reissues, extensions or renewals thereof.

2. Grant of Security Interest. In furtherance and as confirmation of the security
interests granted by the Company under the Security Agreement and in order to secure the
prompt and complete payment and performance of all the Secured Obligations, together with any
and all expenses which may be incurred by the Agent, the Lenders or the Issuing Bank in
collecting any or all of such Secured Obligations or enforcing any rights, obligations or liabilities
under this Agreement, the Company hereby grants a security interest to the Agent, for the benefit
of the Agent, the Lenders and the Issuing Bank, in (including, without limitation, a collateral
assignment and pledge of) all of the Company's present and future right, title and interest in and
to the following whether presently existing or hereafter arising or acquired (collectively, the

(a) all registered or unregistered Trademarks and, where applicable, the
federal registrations thereof, including, without limitation, the federal registrations listed on

Schedule [ attached hereto (the "Registered Trademarks");

(b) the Company’s rights under all Trademark Licenses;

(c) all of the goodwill of the business connected with the use of, and
symbolized by, each Trademark including those Trademarks subject of a Trademark License;

(d) all products and proceeds of each Trademark and Trademark License,
including, without limitation, any claim by the Company against third parties for past, present or
future infringement or dilution of any Trademark, including, without limitation, the Registered
Trademarks, and any Trademark licensed under any Trademark License, or for injury to the
goodwill associated with any Trademark or any Trademark licensed under any Trademark
License;

(e) all causes of action, claims and warranties now or hereafter owned or
acquired by the Company in respect of any of the items listed above; and

6)) all proceeds of any of the items described in clauses (a) through (e).
Provided, however, that “Collateral” shall not include any contract, license or agreement of any

kind that has valid and enforceable provisions (i) that prohibit the grant of a security interest
therein or (ii) that provide that a default may or shall occur as a result of the grant of a security
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interest therein, unless any required consents shall have been obtained or such provision shall
have been rendered ineffective by reason of applicable law or otherwise.

3. Representations and Warranties. As an inducement to the Agent to enter into this

Agreement, the Company makes the following representations and warranties:

(a) The Company is the sole beneficial owner of the Registered Trademarks,
and is duly licensed to use or license any of the Trademarks, and, except for Permitted Liens, no
Lien exists or will exist upon any Registered Trademark at any time except for the collateral
assignment thereof in favor of the Agent provided for herein, which collateral assignment and
security interest constitutes a first priority perfected security interest in all of the Registered
Trademarks. ‘

(b) Except pursuant to Trademark Licenses entered into by the Company in
the ordinary course of business, the Company owns and possesses the exclusive right to use, and
has done nothing to authorize or enable any other Person to use, the Trademarks, including the
Registered Trademarks listed on Schedule 1.

(c) Except as otherwise disclosed in Schedule 3 to the Credit Agreement, to
the best of the Company's knowledge, there is no infringement by others of any right of the
Company with respect to any Trademark that would have a Material Adverse Effect, the
Company is not infringing in any respect upon any Trademark of any other Person, and no
proceedings have been instituted or are pending against the Company or threatened, alleging any
such violation, which proceedings could have a material adverse effect on the condition, assets,
business, operations or prospects of the Company.

4. Defense of Collateral, Etc.  The Company agrees that it will at its expense, at

the Agent's request, defend the Collateral from any and all claims and demands of any other
Person; provided, however, nothing herein shall prevent the Company in the exercise of its
reasonable business judgment from determining that it is in the best interest of the Company to
abandon any item of Collateral or to refrain from defending any item of Collateral against such
claims or demands (the foregoing prerogative of the Company being sometimes referred to
herein as the "Business Judgment Exception"). The Company hereby agrees to pay, indemnify,
and hold the Agent harmless from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses of disbursements or any kind or
nature whatsoever with respect to the Collateral, including, without limitation, claims of
trademark infringement to the extent such claims arise prior to the Agent's exercising a right of
control over the Collateral pursuant hereto, provided that the Company shall have no obligation
hereunder with respect to such indemnification arising from the Agent's gross negligence or
willful misconduct.

5. Continued Use of Trademarks, Etc. (a) During the term of this Agreement the

Company shall employ consistent standards of quality in its manufacture of products and
delivery of services sold or services provided under the Trademarks (and shall do any and all acts
reasonably required by the Agent to ensure the Company's compliance with such standards), and
shall employ the appropriate notice of such Trademarks in connection with its use of such
Trademarks, subject, in each case to the Business Judgment Exception. The Company hereby
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grants to the Agent and its employees and agents the right, exercisable upon the occurrence and
during the continuance of an Event of Default, but subject to the provisions of Section 13 below,
to visit the Company's plants and facilities which manufacture, inspect or store products or which
provide services sold under any of the Trademarks, and to inspect the products or monitor the
services and quality control records relating thereto at reasonable times during regular business
hours. The Company confirms its commitment to take any and all actions reasonably required
by the Agent to ensure the maintenance of quality standards for such products and services.

(b) Subject to the Business Judgment Exception, the Company agrees as follows:
(i) the Company shall use its best ability to maintain the registration of the Registered
Trademarks listed on Schedule I hereto in full force and effect by taking any action which it
believes necessary, through attorneys of its choice, all at its expense; (ii) in the event that any
Trademark is infringed by a third party, so as to have a Material Adverse Effect, or if such
infringement gives rise to litigation or to the filing of a claim or notice of opposition with the
Patent and Trademark Office which would have a material adverse effect on the condition,
assets, business, operations or prospects of the Company, the Company shall promptly notify the
Agent and shall take such actions as may be reasonably required to terminate such infringement.
Any damages recovered from the infringing party shall be deemed to be part of the Collateral.

6. No Assignments, Etc. The Company shall not, except as otherwise permitted by
the Credit Agreement, grant, create or permit to exist any Lien upon the Collateral in favor of
any other Person, or assign this Agreement or any rights in the Collateral or the material
protected thereby without, in either case, the prior written approval of the Agent and such
attempted Lien or assignment shall be void ab initio.

7. Continuing Liability. The Company hereby expressly agrees that, anything herein
to the contrary notwithstanding, it shall remain liable under any Trademark License, interest or

obligation with respect to which the Agent has been granted a security interest pursuant to
Section 2 hereof to observe and perform all the conditions and obligations to be observed and
performed by the Company thereunder, all in accordance with and pursuant to the terms and
provisions thereof. The Agent shall not have any obligation or liability under any such
Trademark License, interest or obligation by reason of or arising out of this Agreement or the
conditional assignment thereof, or the grant of a security interest therein, to the Agent or the
receipt by the Agent of any payment relating to any such Trademark License, interest or
obligation pursuant hereto, nor shall the Agent be required or obligated in any manner to perform
or fulfill any of the obligations of the Company thereunder or pursuant thereto, or to make any
payment, or to make any inquiry as to the nature or the sufficiency of any payment received by it
or the sufficiency of any performance by any party under any such Trademark License, interest
or obligation, or to present or file any claim, or to take any action to collect or enforce any
performance or the payment of any amounts which may have been assigned to it or to which it
may be entitled at any time or times.

g ditional Securi | Registrations.

(a) In accordance with Section 5.13 of the Credit Agreement, the Company shall
provide to the Agent a then current comprehensive list and description of all U.S. registered
Trademarks owned by the Company with respect to products currently sold or licensed by The
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Learning Company, Inc., a Delaware corporation (the "Parent"), any Borrower or any Subsidiary

thereof, (i) within forty-five (45) days after the completion of each fiscal quarter of the Company,
and (ii) more frequently upon the request of the Agent if an Event of Default has occurred and is

continuing.

(b) Following the delivery of the list referenced in Section 8(a) hereof, the Company
shall promptly take all necessary action, including the execution and delivery of trademark
security agreements and any other instruments reasonably requested by the Agent to provide the
Agent with, to the extent it does not already have, a first priority security interest relating to each
U.S. Trademark owned by the Company with respect to products currently sold or licensed by
the Parent, any Borrower or any U.S. Subsidiary. The Company shall register with the
appropriate U.S. governmental authorities all U.S. Trademarks associated with software titles
sold or licensed by the Parent, any Borrower or any U.S. Subsidiary in conducting their
respective businesses and the Company shall maintain such registrations; provided, however, the
foregoing requirements shall be subject to the exercise of the Company's reasonable business
judgment as to when any such attempted registration would not be cost effective or could
reasonably be expected to be rejected or relates to any Trademark that is immaterial.

9. Retention of Rights. Unless and until an Event of Default shall have occurred and
be continuing and the Agent shall have exercised its remedies hereunder, but subject to the terms
and conditions of this Agreement, the Company shall retain the legal and equitable title to the
Collateral and shall have full right to use the Collateral in the ordinary course of its business.

10. Remedies.

(a) If an Event of Default under the Credit Agreement has occurred and is
continuing the Agent may exercise, in addition to all other rights and remedies granted to it in
this Agreement and any other Loan Document, all rights and remedies of a secured party under
the Uniform Commercial Code. Without limiting the generality of the foregoing, the Company
expressly agrees that in any such event the Agent, without demand of performance or other
demand, advertisement or notice of any kind (except to such extent as notice may be required by
applicable law with respect to the time or place of any public or private sale) to or upon the
Company or any other Person (all and each of which demands, advertisements and/or notices are
hereby expressly waived), may forthwith collect, receive, appropriate and realize upon the
Collateral, or any part thereof, and/or may forthwith sell, lease, license, assign, give an option or
options to purchase, or sell or otherwise dispose of and deliver said Collateral (or contract to do
s0), or any part thereof, in one or more parcels at public or private sale or sales, at any exchange,
broker's board or at any of the Agent's offices or elsewhere at such prices as it may deem best, for
cash or on credit or for future delivery without assumption of any credit risk. The Agent shall
have the right upon any such public sale or sales, and, to the extent permitted by law, upon any
such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any
right or equity of redemption in the Company, which right or equity is hereby expressly waived
and released. To the extent permitted by applicable law, the Company waives all claims,
damages and demands against the Agent arising out of the repossession, retention or sale of the
Collateral.
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(b) Without limiting the generality of the foregoing, if any Event of Defauit
has occurred and is continuing,

(1) the Agent may license, or sublicense, whether on an exclusive or
non-exclusive basis, any Trademark included in the Collateral throughout the world for
such term or terms, on such conditions and in such manner as the Agent shal] in its sole
discretion determine, the proceeds of such license or sublicense to be applied to the
payment of the Secured Obligations;

(11) the Agent may (without assuming any obligations or liability thereunder),
at any time and from time to time, enforce (and shall have the exclusive right to enforce)
against any licensee or sublicensee all rights and remedies of the Company in, to and
under any Trademark Licenses and take or refrain from taking any action under any
Trademark Licenses, and the Company hereby releases the Agent from, and agrees to
hold the Agent free and harmless from and against, any claims arising out of any lawful
action so taken or omitted to be taken with respect thereto other than any claims arising
by reason of its own gross negligence or willful misconduct; and

(iii)  upon request by the Agent, the Company will execute and deliver to the
Agent a power of attorney, in addition to and supplemental to that set forth in Section 12
below, in form and substance satisfactory to the Agent, for the implementation of any
lease, assignment, license, sublicense, a grant of option, sale or other disposition of any
Trademark, provided, however, that in the event of any disposition pursuant to this
Section 10, the Company shall supply its customer lists and other records relating to such
Trademarks and to the distribution of said products and sale of such services, to the
Agent.

11. Grant of License to Use Collateral. For the purposes (a) of perfecting the Agent's
security interest in the Collateral and (b) of enabling the Agent to exercise rights and remedies
under Section 10 hereof or under any other Loan Document, the Company hereby grants to the
Agent, for the benefit of the Agent, the Lenders and the Issuing Bank, an irrevocable,
non-exclusive license (exercisable without payment of royalty or other compensation to the
Company), subject to any third-party rights, to use, assign, license or sublicense any of the
Collateral, whether now owned or hereafter acquired by the Company, and wherever the same
may be located, including in such license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer programs used for the compilation
or printout thereof; provided, however, that, uniess an Event of Default has occurred and is
continuing, the foregoing license shall not be exercised and shall be effective only to the extent
necessary to perfect the Agent's security interest in the Collateral under applicable law.

12. Power of Attorney. The Company hereby irrevocably appoints the Agent its true
and lawful attorney (such appointment coupled with an interest), with full power of substitution,
in the name of the Company, the Agent, or otherwise, for the sole use and benefit of the Agent,
but at the Company's expense, to exercise (to the extent permitted by law), at any time and from
time to time while an Event of Default has occurred and is continuing, all or any of the following
powers with respect to all or any of the Collateral:
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(a) to demand, sue for, collect, receive and give acquittance for any and all
monies due or to become due thereon or by virtue thereof;

(b) to settle, compromise, compound, prosecute or defend any action or
proceeding with respect thereto;

(©) to sell, transfer, assign or otherwise deal in or with the same or the
proceeds or avails thereof, as fully and effectually as if the Agent were the absolute owner
thereof; and

(d) to extend the time of payment of any or all thereof and to make any
allowance and other adjustments with reference thereto.

13. Confidentiality. The Agent will endeavor in good faith to maintain the
confidentiality of any non-public information relating to the Company which has been identified
in writing as confidential on the information itself or otherwise (the "Confidential Information")
and, except as provided below, will exercise the same degree of care that the Agent exercises
with respect to its own proprietary information to prevent the unauthorized disclosure of the
Confidential Information to third parties. Confidential Information shall not include information
that either: (a) is in the public domain or (b) is disclosed to the Agent by a third party, provided
the Agent does not have actual knowledge that such third party is prohibited from disclosing
such information. The terms of this Section 13 shall not apply to disclosure of Confidential
Information by the Agent that is, in the good faith opinion of the Agent, compelled by laws,
regulations, rules, orders or legal process or proceedings or is disclosed to: (a) any party,
including a prospective participant, who has signed a confidentiality agreement containing terms
substantially similar to those contained herein; or (b) legal counsel, examiners, auditors and
directors of the Agent and examiners, auditors and investigators having regulatory authority over
the Agent.

14. Notices. All notices under this Agreement shall be in writing, and shall be given
and shall be effective in accordance with the Credit Agreement.

15. Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

16. No Waijver; Cumulative Remedies. The Agent shall not, by any act, delay,
omission or otherwise be deemed to have waived any of its rights or remedies hereunder, and no
waiver shall be valid unless in writing, signed by the Agent, and then only to the extent therein
set forth. A waiver by the Agent of any right or remedy hereunder on any one occasion shall not
be construed as a bar to any right or remedy which the Agent would otherwise have had on any
other occasion. No failure to exercise nor any delay in exercising on the part of the Agent any
right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. The rights and remedies hereunder
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provided are cumulative and may be exercised singly or concurrently, and are not exclusive of
any rights and remedies provided by law.

17. Waivers; Amendments. None of the terms and provisions of this Agreement may
be waived, altered, modified or amended except by an instrument in writing executed by the
parties hereto.

18.  Limitation by Law. All rights, remedies and powers provided herein may be
exercised only to the extent that the exercise thereof does not violate any applicable provision of
law, and all the provisions hereof are intended to be subject to all applicable mandatory
provisions of law which may be controlling and to be limited to the extent necessary so that they
will not render this Agreement invalid, unenforceable in whole or in part or not entitled to be
recorded, registered, or filed under the provisions of any applicable law.

19.  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and shall inure to the benefit of the Agent and its successors and
assigns, and nothing herein or in the Credit Agreement or any other Loan Document is intended
or shall be construed to give any other Person any right, remedy or claim under, to or in respect
of this Agreement, the Credit Agreement or any other Loan Document.

20. Termination. The Agent agrees that, upon the payment in full and satisfaction of
all the Secured Obligations following the termination of all of the Commitments, the collateral
assignments and security interests created by this Agreement and any proceeds thereof or
distributions in respect thereof shall be released, and the Agent will execute all such documents
as may be reasonably requested by the Company to release such security interests and to
terminate such collateral assignment (without representation or warranty).

21. APPLICABLE L AW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTS AND THE UNITED STATES OF AMERICA.

[Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this TRADEMARK
SECURITY AGREEMENT AND LICENSE to be executed and delivered by their duly
authorized officers as of the date first set forth above.

PARSONS TECHNOLOGY, INC.

By: L. P = sl |
Name: A\\GV\ ,Fc RN 7
Title: V e Pros.dewt

FLEET NATIONAL BANK, as Agent

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this TRADEMARK
SECURITY AGREEMENT AND LICENSE to be executed and delivered by their duly
authorized officers as of the date first set forth above.

PARSONS TECHNOLOGY, INC.

By:

Name:
Title:

FLEET NATIONAL BANK, as Agent

by en el o flocd ).

Name: O enie) G- \\NJ_T{/
Title: 5; W .\‘l’ e {),I(’\-(.L\'\,‘\\/
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Parsons Technology,
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American Hiskory Atlas

Announceiments

T _—

us

us

Pending

Registered

Seplember 28, 1993

9

9

11/22/94

11/ 9782

74/4561,141

74/329,461

10/25/94

1,860,289

e LT ey
Poge 6 of 12
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Owner Mark Country  Status  Class  Filing Date Application # hmww?n:.ea Date Registration Number
PT  Appaintment Calendar us Pending 9 91593 741435706

PT  Biple Nustrator us Registered g 8MTB0  74/088,805 a6 1,694,075
PT  Borders & Backgrounds us Pending 9 SN8/94 741526357

PT Bring Back us Registered g 3/26/90  741041,837 a2 1,687,035
PT  Business Images us Pending 9 131794 741484728

PT  Canadian Images us Pending g Br1Us4 74555714

PT  CarBuyers' Companion us Pending 9 SI3184 741507 467

PT  Chrisian images us Pending -] 517193 TA[391,248

P Christian Smiles us Pending ) 2793 74/440,483

PT  Comgputer Calendar us Pending 9 2125/94 741494327

PT  Crosswaids plus us Pending g 6125103 741405770

PT  Cyber Expressians us Pending 9 4127198 75/475.002

BT Dajly Joumat us Pending 9 10/ 693 741444 385

PT  Diel Analyst us Registered 9 107190 74101,850 512192 1,687,063
PT  Dream Sampler us Pending 9 5N8/P4  74/526326 .

PT  EBusiness Manager us Pending g 5/20/08  75/493,335

PT  Even More Images us Pending 9 77603 74/408,539

PT Fabulous Fonts us Pending 9 S51M0/34 74)370,797

Monday, September 28, 1998 E—— o = —

Page 70112
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Y. 24

Owner Mark Country  Statys Class  Filing Date Application # Registration Date Registration Number
T Family Origins us Registered 9 2182 74/246,921 8124/93 1,783,928

FT Eom Creator us Pending g 322083 74127,891

PT  Fundamentsls OF A Mode! Swing  US Pending 9 1112506 75/204.124

PT  GreekTools us Registered 9 81951 74/196,149 6/ 1/93 1,774,770

PT  Greefings us Pending 9 5126/%4  74/506.514

PT  Health and Medical Images us Pending 9 G194 74555713

PT  Hebrmwivols us Registered 9 AMS9T 741176148 8183 1774769

PT  Holiday images us Pending 9 /883 741455076

FT image Album us Pending 9 511004  74/526,040

PT  Image Sampler us Registered 9 ¥26/93  74/372,259 719794 1,845,397

PT Interest Vision Professionaals: us Registersd 9 9/23/91 74/205,508 2/ /94 1,620,471

PT s Lega us Registered 9 SMA91 741165938 41492 1,682,774

P Kids & Educaion Images us Registered 9 510004 741526041

PT  Leter Blaster us Pending 9 4119091 741158 695

FT  Maglc Coakie us Pending 9 62591 741179530

PT Medical Drug Reference us Pending g 329194  74/506523

PT  Medical Matters us Pending 9 SA7/93  74j381.235

PT  Membershipt Pius us Registered 9 A26/0 74042664 6/23/92 1,696,818
"Monday, Seplender 38, 1997~ ——=== o T R 7

i Page 8 of 12
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Owner Mark Country  Status  Class  Filing Date Application #  Registrarion Date Registration Number
FT Money Management Tools us Pending g 5/ 2/94 741519,067

BT Money Mate us Pending 9 13194 74/484,729

PT  ManeyCounts us Registerad g MG 73585602 930/86 1,411,137

PT  MoneyCube us Pending 9 1024191 741214,960

PT  MoneyPlans us " Registersd 9 101989  73/832476 2 591 1,633,704

PT  Newsletter Images us Pending 9 1223096  75/217,568

FT  PandDesign us Registered g 5127/87  73/863,200 4119/88 1,485,129

PT  pSiyiized lettars us Registered 9 /2501 74179528 11724192 1,734,490

PT pack Magic us Registered 3 73188 THBI5TT 312090 1,567,575

PT  parsons Technology us Pending 9 10720/93  T74/452.338

PT  password Companion us Pending 9 702587  75/330,713

PT  pCBible Atias us Registered 9 4192 74261395 719194 1,845,360

PT  Personal Advocate us Registered 9 1125001 741225138 1126/93 1,749,326

PT  personal Chef us Registersd 9 914192 741313422 9/ 6/84 1,852,938

PT Personal Planning Toof uUs Pending Q 3/26/83 741372169

PT  Parsonal Tax Guide us Pending 9 /25104  74/553,004

PT  procatcap us Registered 9 419/91 74158630 7128092 1,704,177

PT  Quick Write us Reglstered 9 788 73738125 3 7/88 1,527,969

“Monday, September 28, 1998 e = T—— T Pagedor 12
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Owner Mark Country — Statns  Class  Filing Date Application#  Registration Date Registration Number
FT  Quickversa us Registared 9 1/9/89  73773,629 1/30/90 1,579,841
PT Resident Expett us Reglstered 9 199t 741129027 1/26/93 . 1,749,286
PT  scorecan us Pending 9 10/25/93  74/450,880

PT Screen Dreams us Pending 9 912093 74/431,267

PT  Secret Mail us Pending 9 AM7198  75/488,621

PT  Small Business Sxpert us Pending 9 AN797T  75/258,362

PT  Sports and Leisure Images . us Pending 9 612183  TA/A04.134

PT  Tax Edge us Registered 9 U 74/181,640 11993 1,747,725
FT  The Uttimate Stroke Saver us Pending g 6/14/04  74/537,720

PT  Ultimate Mall Manager us Pending 9 6M5/88 76/502,243

PT Virucide us Registered 9 312680  74/042.665 11719191 1,685,430
PT  Word For The Day us Pending 9 9NN TAI34,679

PT  Wordmaze Us Pending 9 1122083 74/461,142

PT  wordquest us Pending g 1172293 u%m_.am

PT  Wardtangle us Pending 9 122193 74461140

~rra
Page 10 of 12
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